*xxxx Act 265 of 1964 THISACT ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
*kkk*k
UNIFORM SECURITIESACT
Act 265 of 1964

AN ACT to enact the uniform securities act relating to the issuance, offer, sale, or purchase of securities; to
prohibit fraudulent practices in relation to securities; to establish civil and criminal sanctions for violations of
the act and civil sanctions for violation of the rules promulgated pursuant to the act; to require the registration
of broker-dealers, agents, investment advisers, and securities;, to make uniform the law with reference to
securities; and to repeal acts and parts of acts.

History: 1964, Act 265, Eff. Jan. 1, 1965;0 Am. 1975, Act 31, Imd. Eff. May 1, 1975;,00 Am. 1978, Act 481, Eff. Mar. 30, 1979;0
2000, Act 494, Imd. Eff. Jan. 11, 2001.

Compiler's note: For transfer of statutory authority, powers, duties, and functions of the securities administrator to the office of
financial and insurance services by type |11 transfer, see E.R.O. No. 2000-2, compiled at MCL 445.2003 of the Michigan compiled laws.

The People of the State of Michigan enact:

PART |
FRAUDULENT AND OTHER PROHIBITED PRACTICES

*xx%% 451,501 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.501 Offer, sale, or purchase of security; unlawful practices.

Sec. 101. It is unlawful for any person, in connection with the offer, sale, or purchase of any security,
directly or indirectly:

(1) To employ any device, scheme, or artifice to defraud.

(2) To make any untrue statement of a material fact or to omit to state a material fact necessary in order to
make the statements made, in the light of the circumstances under which they are made, not misleading.

(3) To engage in any act, practice, or course of business which operates or would operate as a fraud or
deceit upon any person.

History: 1964, Act 265, Eff. Jan. 1, 1965;01 Am. 1975, Act 31, Imd. Eff. May 1, 1975;00 Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

Compiler's note: For transfer of powers and duties of the corporation and securities bureau from the department of commerce to the
director of the department of consumer and industry services, see E.R.O. No. 1996-2, compiled at MCL 445.2001 of the Michigan
Compiled Laws.

For transfer of statutory authority, powers, duties, and functions of the securities administrator to the office of financial and insurance
services by type 1 transfer, see E.R.O. No. 2000-2, compiled at MCL 445.2003 of the Michigan compiled laws.

Transfer of powers: See MCL 16.335.

*xx%x 451,502 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

*kkk*k

451.502 Investment adviser; unlawful practices.

Sec. 102. (a) Except as otherwise provided in this subsection, an investment adviser, a federally covered
adviser, or a person who represents an investment adviser or a federally covered adviser shall not, directly or
indirectly, do any of the following:

(1) Employ adevice, scheme, or artifice to defraud a client or prospective client.

(2) Engage in an act, practice, or course of business that operates or could operate as a fraud or deceit upon
aclient or prospective client.

(3) Acting as principa for his or her own account, knowingly sell any security or purchase any security
from an investment advisory client, or acting as a broker for a person other than that client, knowingly effect
any sale or purchase of any security for the account of that client, without disclosing to the client in writing
before the completion of the transaction the capacity in which he or she is acting and obtaining the consent of
the client in writing to the transaction. The prohibitions of this subdivision do not apply to afederally covered
adviser or to any transaction with a customer of a broker-dealer if the broker-dealer is not acting as an adviser
in relation to the transaction.

(b) It is unlawful for any investment adviser to enter into, extend, or renew any investment advisory
contract unlessit providesin writing al of the following:
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(1) That the investment adviser shall not be compensated on the basis of a share of capital gains upon or
capital appreciation of the funds or any portion of the funds of the client.

(2) That no assignment of the investment advisory contract may be made by the investment adviser without
the consent of the other party to the contract.

(3) That the investment adviser, if a partnership, shall notify the other party to the investment advisory
contract of any change in the membership of the partnership within a reasonable time after the change.

(c) It isunlawful for any investment adviser acting as afinder to do any of the following:

(1) Take possession of funds or securities in connection with the transaction for which payment is made for
services as afinder.

(2) Fail to disclose clearly and conspicuously in writing to all personsinvolved in the transaction as aresult
of hisor her finding activities before the sale or purchase that the person is acting as a finder, any payment for
services as a finder, the method and amount of payment, as well as any beneficial interest, direct or indirect,
of the finder or a member of the finder's immediate family in the issue of the securities that are the subject of
services as afinder.

(3) Participate in the offer, purchase, or sale of a security in violation of section 301. However, if the
investment adviser makes a reasonable effort to ascertain if a registration has been effected or an exemption
order granted in this state or to ascertain the basis for an exemption claim and does not have knowledge that
the proposed transaction would violate section 301, his or her activities as a finder do not violate section 301.

(4) Participate in the offer, purchase, or sale of a security without obtaining information relative to the risks
of the transaction, the direct or indirect compensation to be received by promoters, partners, officers,
directors, or their affiliates, the financia condition of the issuer, and the use of proceeds to be received from
investors, or fail to read any offering materials obtained. This section does not require independent
investigation or alteration of offering materials furnished to the finder.

(5) Fail to inform or otherwise ensure disclosure to all personsinvolved in the transaction as a result of his
or her finding activities of any material information which the finder knows, or in the exercise of reasonable
care should know based on the information furnished to him or her, is material in making an investment
decision, until conclusion of the transaction.

(6) Locate, introduce, or refer persons that the finder knows, or after a reasonable inquiry should know, are
not suitable investors by reason of their financial condition, age, experience, or need to diversify investments.

(d) Thefinder is not required to independently generate information.

(e) Unless waived by the administrator, an investment adviser registered or required to be registered under
this act shall, in accordance with the provisions of this section, furnish each advisory client and prospective
advisory client with a written disclosure statement in aform established by the administrator by rule or order.
An investment adviser shall deliver the disclosure statement required by this section to a client or prospective
client not less than 48 hours prior to entering into an investment advisory contract with the client or
prospective client, or at the time of entering into the investment advisory contract if the advisory client has a
right to rescind the investment advisory contract without penalty within 5 business days of entering into the
investment advisory contract.

(f) An investment adviser shal annually and without charge deliver or offer to deliver to each of its
advisory clients the disclosure statement required by this section. Any disclosure statement required by this
section and requested in writing by an advisory client pursuant to an offer to deliver must be mailed or
delivered within 5 business days of the request. The delivery or offer to deliver required by this section need
not be made to advisory clients receiving advisory services solely pursuant to a contract with an investment
company registered pursuant to section 15(c) of the investment company act of 1940, 15 U.S.C. 80a-15.

(g) Subsection (b)(1) does not prohibit an investment advisory contract which provides for compensation
based upon the total value of a fund averaged over a definite period, or as of definite dates, or taken as of a
definite date, and does not apply to any person, except a trust, collective trust fund, or separate account
referred to in section 3(c)(11) of the investment company act of 1940, 15 U.S.C. 80a-3, if the investment
advisory contract relates to the investment of assets in excess of $1,000,000.00, and the investment advisory
contract provides for compensation based on the asset value of the company or fund under management
averaged over a specific period and increasing and decreasing proportionately with the investment
performance of the company or fund over a specific period in relation to the investment record of an
appropriate index of securities prices, or another measure of investment performance as the administrator by
rule, regulation, or order may specify. For purposes of determining whether subsection (b)(1) applies to an
investment advisory contract, the point from which increases and decreases in compensation are measured
shall be the fee which is paid or earned when the investment performance of the company or fund is
equivalent to that of the index or other measure of performance, and an index of securities prices shall be
considered appropriate unless the administrator by order shall determine otherwise. The definition of the term
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“assignment” and the other terms used in this section shall be the same as the definitions of those terms in the
investment advisers act of 1940.

(h) Unless the administrator by rule or order permits taking or having custody, it is unlawful for any
investment adviser not registered as a broker-dealer to take or have custody of any securities or funds of any
client.

(i) It isunlawful for an agent registered with a broker-dealer to conduct business as an investment adviser
or an investment adviser representative except through the broker-dealer with which the agent is registered
and with the written consent of the broker-dealer filed with the administrator, in a form and subject to terms
and conditions acceptabl e to the administrator.

History: 1964, Act 265, Eff. Jan. 1, 1965;00 Am. 1975, Act 31, Imd. Eff. May 1, 1975;00 Am. 1978, Act 481, Eff. Mar. 30, 1979;0
Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

*xEx* 451.503 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.503 Imitation or false ingots, bullion, wafers, medals, artifacts, or instruments
representing securities.

Sec. 103. It is unlawful for any person with intent to deceive to make, offer, or sell imitation or false
ingots, bars of bullion, wafers, medals, or similar artifacts, or certificates or other instruments representing
securities.

History: Add. 1975, Act 31, Imd. Eff. May 1, 1975;0 Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

PART II
REGISTRATION OF BROKER-DEALERS, AGENTS AND INVESTMENT ADVISORS

**%** 451.601 THIS SECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.601 Registration required; exceptions.

Sec. 201. (a) A person shall not transact business in this state as a broker-dealer or agent unless registered
under this act.

(b) A broker-dealer or issuer shall not employ an agent unless the agent is registered. The registration of an
agent is not effective during any period when the agent is not associated with a particular broker-dealer
registered under this act or a particular issuer. When an agent begins or terminates a connection with a
broker-dealer or issuer, or begins or terminates those activities that make him or her an agent, the agent as
well as the broker-dealer or issuer shall immediately notify the administrator in writing on a form prescribed
by the administrator.

(c) A person shall not transact business in this state as an investment adviser unless the person meets 1 or
more of the following:

(1) The person is registered under this act.

(2) The person is registered as a broker-dealer without the imposition of a condition under section
204(b)(5).

(3) The person's only clients in this state are insurance companies, federaly covered advisers, banks, or
trust companies.

(4) The person is an investment adviser who is not required to be registered as an investment adviser under
the investment advisers act of 1940 if any of the following apply:

(A) The investment adviser's only clients in this state are other investment advisers, federally covered
advisers, broker-dealers, or ingtitutional investors.

(B) The investment adviser has no place of business in this state and the investment adviser directs
business communications in this state to a person who is an existing customer and whose principal place of
residenceis not in this state.

(C) The investment adviser has no place of business in this state and the investment adviser during the
preceding 12-month period has had not more than 5 clients, other than those specified in subparagraph (A),
who are residents of this state.

(5) The person's only clients in this state are individuals who access the person's services through a 1-900
or toll-free telephone number and the services are generic in nature and not customized or specific to an
individual and would not otherwise be considered the offering of investment advice.

(d) A registration under this section is effective upon order of the administrator and expires on December
31 of that year. If a person does not file an annual report, with the information required by the administrator,
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before December 31 of each year, the person shall not continue to transact business in this state as an
investment adviser, broker-dealer, or agent.

(e) The registration provisions of this act do not apply to a county treasurer acting under his or her
authority under the local government investment pool act, 1985 PA 121, MCL 129.141 to 129.150.

(f) A person licensed or registered as a mortgage broker, mortgage lender, or mortgage servicer under the
mortgage brokers, lenders, and servicers licensing act, 1987 PA 173, MCL 445.1651 to 445.1684, is
exempted from registering as a broker-dealer under this act for the offer or sale of mortgage loans as defined
under the mortgage brokers, lenders, and servicers licensing act, 1987 PA 173, MCL 445.1651 to 445.1684.
An employee of a person licensed or registered under the mortgage brokers, lenders, and servicers licensing
act, 1987 PA 173, MCL 445.1651 to 445.1684, is exempted from the agent registration provision of this act
for the offer or sale of mortgage loans as defined under the mortgage brokers, lenders, and servicers licensing
act, 1987 PA 173, MCL 445.1651 to 445.1684, when acting as an employee of the licensed or registered
person.

History: 1964, Act 265, Eff. Jan. 1, 1965;00 Am. 1965, Act 322, Imd. Eff. July 22, 1965;00 Am. 1975, Act 31, Imd. Eff. May 1, 1975;
O Am. 1978, Act 481, Eff. Mar. 30, 1979;0] Am. 1985, Act 120, Imd. Eff. July 31, 1985;00 Am. 1987, Act 175, Imd. Eff. Nov. 18, 1987;
0 Am. 1988, Act 408, Imd. Eff. Dec. 27, 1988;00 Am. 1996, Act 349, Imd. Eff. June 28, 1996;1 Am. 2000, Act 494, Imd. Eff. Jan. 11,
2001.

Administrativerules: R 451.601.1 et seq. of the Michigan Administrative Code.

*xxxx 451.602 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.602 Application for registration; contents; announcement; fees; registration of
successor; irrevocable consent to service of process; capital and bond requirements;
fingerprinting.

Sec. 202. (a) A broker-dedler, agent, or investment adviser may obtain an initial registration by filing with
the administrator an application together with a consent to service of process pursuant to section 414(g). The
application shall contain the information that the administrator by rule requires concerning any of the
following:

(1) The applicant's form and place of organization.

(2) The applicant's proposed method of doing business.

(3) The qualifications and business history of the applicant; in the case of a broker-dealer or investment
adviser, the qualifications and business history of any partner, officer, or director, any person occupying a
similar status or performing similar functions, or any person directly or indirectly controlling the
broker-dealer or investment adviser; and, in the case of an investment adviser, the qualifications and business
history of any employee.

(4) Any injunction or administrative order or conviction of a misdemeanor or of afelony.

(5) The applicant's financia condition and history.

(b) The administrator may by rule or order require an applicant for initial registration to publish an
announcement of the application in 1 or more specified newspapers published in this state. Registration
becomes effective upon order of the administrator. The administrator may by rule or order establish classes of
or otherwise condition the registration of broker-dealers, agents, or investment advisers.

(c) Before October 1, 2003 or after September 30, 2012, an applicant for registration shall pay afiling fee
and every registrant shall pay an annua fee of $250.00 in the case of a broker-dealer, $30.00 in the case of an
agent, and $150.00 in the case of an investment adviser. Before October 1, 2003 or after September 30, 2012,
an applicant filing an application for registration of a successor pursuant to subsection (d) shall pay a filing
fee of $100.00 for the unexpired portion of the year. Before October 1, 2003 or after September 30, 2012, a
registered agent who has terminated his or her connection with a broker-dealer shall pay a transfer fee of
$10.00 when transferring his or her connection to another broker-dealer. After September 30, 2003 and before
October 1, 2012, an applicant for registration shall pay afiling fee and every registrant shall pay an annual fee
of $300.00 in the case of a broker-dealer, $65.00 in the case of an agent, and $200.00 in the case of an
investment adviser. After September 30, 2003 and before October 1, 2012, an applicant filing an application
for registration of a successor pursuant to subsection (d) shall pay a filing fee of $125.00 for the unexpired
portion of the year. After September 30, 2003 and before October 1, 2012, a registered agent who has
terminated his or her connection with a broker-dealer shall pay a transfer fee of $20.00 when transferring his
or her connection to another broker-dealer.

(d) A registered broker-dedler or investment adviser may file an application for registration of a successor,
whether or not the successor is then in existence. The administrator may grant or deny the application.
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(e) An applicant for registration under this act or an issuer who offers or sells a security in this state
through any person shall file with the administrator, in the form prescribed by the administrator by rule or
order, an irrevocable consent to service of process.

(f) Subject to the requirements of section 15 of the securities exchange act of 1934, 15 USC 780, and
section 222 of the investment advisers act of 1940, 15 USC 80b-18a, the administrator may by rule or order
require a minimum capital for registered broker-dealers and investment advisers and prescribe aratio between
net capital and aggregate indebtedness. If the registrant fails to comply with the minimum net capita
requirement, the registrant shall immediately cease all investment advisory or securities business operations
and promptly notify the administrator of its failure to maintain the required net capital, of the steps to be taken
to cure the net capital deficiency, and of its anticipated date of reopening business operations. The registrant
shall not reactivate its securities or investment advisory business operations without prior notification to the
administrator.

(9) Except as otherwise provided in this section, the administrator may require a fidelity bond from a
broker-dealer, agent, or investment adviser who is required to be registered under this act. The administrator
may not require a bond from a broker-dealer that is registered under the securities exchange act of 1934 or an
investment adviser that maintains its principal place of business in a state other than this state if the
investment adviser is registered in that other state and isin compliance with that state's bonding requirements,
if any.

(h) Unless the requirement is waived by rule or order of the administrator, all persons, including but not
limited to partners, officers, directors, and agents employed by a broker-dealer or investment adviser who are
regularly employed within this state shall, as a condition of employment, be fingerprinted. The administrator
may process the fingerprint cards with the federal bureau of investigation and the department of state police
either directly or through the national association of securities dealers. The fingerprints or information relating
to the fingerprints shall be used for the official use of the administrator only.

History: 1964, Act 265, Eff. Jan. 1, 1965;0 Am. 1965, Act 322, Imd. Eff. July 22, 1965;01 Am. 1975, Act 31, Imd. Eff. May 1, 1975;
O Am. 1978, Act 481, Eff. Mar. 30, 1979;00 Am. 1988, Act 408, Imd. Eff. Dec. 27, 1988;00 Am. 1990, Act 150, Eff. Nov. 30, 1990;(]
Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001;0] Am. 2003, Act 150, Imd. Eff. Aug. 8, 2003;00 Am. 2007, Act 82, Imd. Eff. Sept. 30, 2007.

Administrativerules: R 451.601.1 et seq. of the Michigan Administrative Code.

*x%x* 451.602a THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.602a Adviser's form ADV; notice filing.

Sec. 202a. (a) Except as provided in subsection (b), before conducting business in this state, a federally
covered adviser shall file with the administrator or through the investment adviser registration depository a
complete and current copy of the adviser's form ADV as filed with the securities and exchange commission.
A notice filing shall be accompanied by a consent to service of process and a fee of $150.00.

(b) The provisions of subsection (a) do not apply to a federally covered adviser that meets 1 of the
following:

(1) He or she is a registered broker-dealer that is not subject to a condition imposed under section
204(b)(5).

(2) His or her only clients in this state are individuals who access his or her services through a toll-free
telephone number and the services are generic in nature, are not customized or specific to an individual, and
are not otherwise the offering of investment advice.

(c) A natice filing shall be effective upon receipt by the administrator and shall expire on December 31 of
the year of filing. A notice filing may be renewed by the federally covered adviser filing with the
administrator, either directly or through the investment adviser registration depository, a copy of the last
annual update to form ADV that the adviser filed with the securities and exchange commission, together with
an annual renewal fee of $150.00.

(d) A federally covered adviser may terminate or withdraw a notice filing by notifying the administrator of
the termination or withdrawal in writing. A termination or withdrawal is effective upon receipt by the
administrator of the written notification.

(e) A federally covered adviser that acquires the business of an investment adviser or another federally
covered adviser, or an investment adviser that acquires the business of afederally covered adviser, shall make
anaticefiling.

(f) If a federaly covered adviser files an amendment with the securities and exchange commission to
correct information that is or becomes inaccurate or incomplete in a document aso filed with the
administrator as part of a notice filing, the federally covered adviser shall file a copy of the amendment with
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the administrator, either directly or through the investment adviser registration depository.
(g) For purposes of this section, “notice filing” means the documents filed with the administrator under
subsection (a).

History: Add. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

*xxxx 451.603 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.603 Preservation of records; filing financial reports; correction of information;
examination of records; expenses; cooperation and exchange of information; summary
suspension order; withdrawal or termination of registration; notice of appointment of
trustee; notice of proceedings or sanctions; filing of advertising; restrictions.

Sec. 203. (a) Every registered broker-dealer and investment adviser shall make and keep accounts,
correspondence, memoranda, papers, books, and other records as the administrator by rule or order prescribes.
All records required shall be preserved for 3 years unless the administrator by rule or order prescribes
otherwise for particular types of records.

(b) Every registered broker-dealer and investment adviser shall file financial reports as the administrator by
rule prescribes.

(c) If the information contained in any document filed with the administrator is or becomes inaccurate or
incomplete in any material respect, the registrant shall promptly file a correcting amendment unless
notification of the correction has been given under section 201(b).

(d) All the records referred to in subsection (a) are subject at any time or from time to time to reasonable
periodic, special, or other examinations by representatives of the administrator, within or without this state, as
the administrator considers necessary or appropriate in the public interest or for the protection of investors.
The expenses reasonably attributable to the examination of a matter arising under this section may be charged
to the applicant or registrant involved. For the purpose of avoiding unnecessary duplication of examinations,
the administrator, insofar as it deems it practicable in administering this subsection, may cooperate and
exchange information with the securities and commodities administrators of other states, the securities and
exchange commission, the commodity futures trading commission, any national securities exchange or
national securities association registered under the securities exchange act of 1934, and other appropriate law
enforcement agencies. Failure of a registrant to promptly provide records for inspection shall be cause for a
summary suspension order until conclusion of the examination of the records.

(e) A registered broker-dealer or investment adviser may not withdraw or terminate its registration unless
the registrant has complied with all of the following:

(1) Filed abroker-dealer or investment adviser withdrawal form as prescribed by the administrator.

(2) Delivered all securities and cash balances owing to all customers.

(3) Delivered all securities owing to other broker-dealers.

(4) Met other conditions as the administrator may by rule or order prescribe.

(5) Received awithdrawal order from the administrator approving the withdrawal request.

(f) Notwithstanding the provisions of subsection (e):

(1) A registrant may temporarily cease business by promptly advising the administrator in writing on or
before the date of temporary cessation of business of the fact of cessation, the reasons for cessation, and the
date or basis for reopening of the business.

(2) A registrant or federally covered adviser subject to a merger or acquisition where all obligations of the
predecessor registrant or federally covered adviser are acquired by or transferred to the new broker-dealer or
investment adviser or federally covered adviser that continues the business in an uninterrupted fashion shall
comply with section 202(d) or 202a(€), whichever is applicable, instead of this section.

(9) A registered broker-dealer shall immediately notify the administrator of the appointment of atrustee for
the registrant pursuant to the securities investor protection act of 1970. A broker-dealer for whom such a
trustee has been appointed shall file with the administrator a broker-dealer withdrawal form in accordance
with subsection (€). A broker-dealer's registration continues effective until entry of the withdrawal order by
the administrator.

(h) A registrant or applicant for registration shall promptly notify the administrator in writing if any
proceedings have been commenced or any sanction imposed by securities administrators of other states, other
state regulatory agencies, the securities and exchange commission, or any national securities exchange or
national securities association registered under the securities exchange act of 1934.

(i) Except for advertising related to a federally covered security, the administrator may by rule or order
require abroker-dealer or investment adviser to file all advertising for review and acceptance before first use.
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() The administrator shall not require any of the following:

(1) That a broker-dealer that is registered under the securities exchange act of 1934 make, maintain, or
preserve any records other than those required to be made, maintained, and preserved under the securities
exchange act of 1934.

(2) That an investment adviser that maintains its principal place of business in another state make,
maintain, or preserve any records other than those required by that state, provided that the investment adviser
isregistered in that state and isin compliance with any record-keeping regquirements of that state.

(3) That a broker-dealer that is registered under the securities exchange act of 1934 file a financial report
that is not required to be created and filed under the securities exchange act of 1934.

(4) That an investment adviser that maintains its principal place of business in another state create or file a
financial report that is not required by that state, provided that the investment adviser is registered in that state
and isin compliance with any financia reporting requirements of that state.

History: 1964, Act 265, Eff. Jan. 1, 1965;00 Am. 1975, Act 31, Imd. Eff. May 1, 1975;00 Am. 1978, Act 481, Eff. Mar. 30, 1979;0
Am. 1990, Act 150, Eff. Nov. 30, 1990;00 Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

*xxxx 451.604 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.604 Denial, suspension, or revocation of registration, or censure of registrant; grounds;
postponement or suspension of registration pending final determination; order; notice;
hearing; cancellation of registration or application; withdrawal from registration;
conditions to entering of order; civil liability; violation.

Sec. 204. (a) The administrator may by order, if it finds the order in the public interest, deny, suspend, or
revoke any registration, or censure aregistrant, if it findsthat 1 or more of the following apply:

(1) The applicant or registrant or, in the case of a broker-dealer or investment adviser, any partner, officer,
or director, any person occupying a similar status or performing similar functions, or any person directly or
indirectly controlling the broker-dealer or investment adviser:

(A) Has filed an application for registration which as of its effective date, or as of any date after filing in
the case of an order denying effectiveness, was incomplete in any material respect or contained any statement
which was, in light of the circumstances under which it was made, false or misleading with respect to any
material fact.

(B) Has violated or failed to comply with any provision of this act or a predecessor act or any rule or order
under this act or a predecessor act.

(C) Has been convicted of any misdemeanor involving moral turpitude or any felony.

(D) Is permanently or temporarily enjoined by any court of competent jurisdiction from engaging in or
continuing any conduct or practice involving any aspect of the securities business.

(E) Is the subject of an order of the administrator denying, suspending, or revoking registration as a
broker-dealer, agent, or investment adviser.

(F) Is the subject of an order entered by the securities administrator of any other state or by the securities
and exchange commission denying, suspending, or revoking registration as a broker-dealer, floor broker,
agent, or investment adviser, or the substantial equivalent of those terms as defined in this act, or is the
subject of an order of the securities and exchange commission suspending or expelling him or her from a
national securities exchange or national securities association registered under the securities exchange act of
1934 or in the case of an individual, is subject to an order by the securities and exchange commission barring
the individual from association with a broker-dealer or investment adviser or is the subject of an order of a
national securities exchange or a national securities association registered under the securities exchange act of
1934 suspending or expelling him or her from membership, or is the subject of a United States post office
fraud order. The administrator may by order deny, suspend, or revoke any broker-dealer or investment adviser
registration if the applicant or registrant has been associated with a broker-dealer which was liquidated
pursuant to the securities investor protection act of 1970, or if 1 or more of the applicant's or registrant's
partners, officers, or directors have been associated with a broker-dealer liquidated under that act, unless the
association was terminated 12 months or more before the commencement of litigation under that act, or unless
the associated person establishes that he or she did not engage in dishonest or unethical business practices or
violate or fail to comply with any provisions of this act or a predecessor act, or any rule or order under this act
or a predecessor act, during association with that broker-dealer.

(G) Has engaged in dishonest or unethical business practices.

(H) Isinsolvent, either in the sense that his or her liabilities exceed his or her assets or in the sense that he
or she cannot meet his or her obligations as they mature; but the administrator may not enter an order against
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a broker-dedler or investment adviser under this subdivision without a finding of insolvency as to the
broker-dealer or investment adviser.

(1) Is not qualified on the basis of such factors as training, experience, and knowledge of the securities
business, except as otherwise provided in subsection (b).

(J) Has delayed unreasonably delivery of securities to the extent that the registrant is in a position to
control or direct the delivery of the securities. The burden of proof of inability to control or direct delivery
shall rest with the registrant.

(K) Has represented that securities will be listed or that application for listing will be made, without basis
in fact for the representation.

(L) Has induced excessive trading in a customer's account, or induced trading beyond the customer's
known financial resources, if done with the intent to produce profits and commissions for the registrant or an
agent in disregard of the customer's best interests as they reasonably appeared at the time of the transaction,
and if improper under the then existing circumstances.

(M) Has recommended to a customer the purchase, sale, or exchange of any security without reasonable
grounds to believe that the recommendation is suitable for the customer on the basis of information furnished
by the customer after reasonable inquiry as may be necessary under the circumstances concerning the
customer's investment objectives, financial situation and needs, and other information known by the person
making the recommendation.

(N) Has recommended speculative low priced securities to customers without knowledge of or an attempt
to obtain information concerning the customer's other securities holdings, financial situation, investment
objectives, and ability to bear the risks inherent in the purchase of those securities, or has recommended the
securitiesin disregard of the information.

(O) Has executed a transaction on behalf of a customer without authority to do so.

(P) Has executed transactions pursuant to general discretionary authority for the account of a customer
without first obtaining general discretionary authority in writing from the customer. However, written
authority is not required if the discretionary authority relates solely to the execution of an order and is limited
in scope.

(Q) Has acted on an agency basis for both the seller and the purchaser of a security without disclosing that
fact to both on the confirmation.

(R) Has, while acting on an agency basis for a customer in any transaction, charged the customer more
than a fair commission or service charge, taking into consideration all relevant circumstances including
market conditions with respect to a security at the time of the transaction, the expense of executing the order
and the value of any service rendered by reason of experience in and knowledge of the security, and the
market for the security; or has sold at an excessive markup in relation to the market price of the security at the
time of salein light of the volume of securitiestraded at that time.

(S) Has entered into a transaction with a customer in a security at a price not reasonably related to the
market price of the security.

(T) Has extended credit to a customer in violation of the securities exchange act of 1934 or the regulations
of the federal reserve board.

(U) Has employed in connection with the purchase or sale of a security a manipulative or deceptive device
or contrivance.

(V) Has sold a security to or purchased a security from a customer without disclosing that the
broker-dealer is acting as a market maker in that security or has a substantial position in the market.

(W) Has, while registered as an agent or investment adviser, borrowed money from a customer.

(X) Has made unauthorized use of the funds of a customer; or has hypothecated a customer's securities
contract without having a lien thereon unless written consent of the customer was first obtained.

(Y) Has, while registered as an agent, effected securities transactions when those transactions were not
recorded on the records of the employer broker-dealer.

(2) Has operated an account under afictitious name.

(2) The applicant or registrant has failed reasonably to supervise its agents if it is a broker-dealer or its
employees if an investment adviser.

(3) The applicant or registrant has failed to pay the proper filing fee. The administrator may enter only a
denial order under this subdivision, and it shall vacate the denial order when the deficiency has been
corrected.

(b) The following provisions govern the application of subsection (a)(1)(1):

(1) The administrator may not enter an order against a broker-dealer on the basis of the lack of
gualification of any person other than the broker-dealer if he or she is an individua or an agent of the
broker-desler.
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(2) The administrator may not enter an order against an investment adviser on the basis of the lack of
qualification of any person other than the investment adviser if he or sheis an individual or any other person
who represents the investment adviser in doing any of the acts which make him or her an investment adviser.

(3) The administrator may not enter an order solely on the basis of lack of experience if the applicant or
registrant is qualified by training or knowledge or both.

(4) The administrator shall consider that an agent who will work under the supervision of a registered
broker-dealer need not have the same qualifications as a broker-dealer.

(5) The administrator shall consider that an investment adviser is not necessarily qualified solely on the
basis of experience as a broker-dealer or agent. When it finds that an applicant for registration as a
broker-dealer is not qualified as an investment adviser, it may by order condition the applicant's registration
as a broker-dealer upon his or her not transacting business in this state as an investment adviser.

(6) The administrator may by rule provide for an examination, which may be written or oral or both, to be
taken by any class of or al applicants, as well as persons who represent or will represent an investment
adviser in doing any of the acts which make him or her an investment adviser.

(c) The administrator may by order summarily postpone or suspend registration pending final
determination of any proceeding under this section. Upon the entry of the order, the administrator shall
promptly notify the applicant or registrant, as well as the employer or prospective employer if the applicant or
registrant is an agent, that the order has been entered and of the reasons therefor and that within 15 days after
the receipt of awritten request the matter will be set down for hearing. If a hearing is not requested and none
is ordered by the administrator, the order will remain in effect until it is modified or vacated by the
administrator. If a hearing is requested or ordered, the administrator, after notice of and opportunity for
hearing, may modify or vacate the order or extend it until final determination.

(d) If the administrator finds that any registrant or applicant for registration is no longer in existence or has
ceased to do business as a broker-dealer, agent, or investment adviser, or is subject to an adjudication of
mental incompetence or to the control of a committee, conservator, or guardian, or cannot be located after
reasonable search, the administrator may by order cancel the registration or application.

(e) The administrator may institute a revocation or suspension proceeding under subsection (a)(1)(B)
within 1 year after withdrawal from registration of a broker-dealer, agent, or investment adviser became
effective and enter arevocation or suspension order as of the last date on which registration was effective.

(f) An order may not be entered under any part of this section except the first sentence of subsection (c)
without all of the following:

(1) Appropriate prior notice to the applicant or registrant, as well as to the employer or prospective
employer if the applicant or registrant is an agent.

(2) Opportunity for hearing.

(3) Written findings of fact and conclusions of law.

(g) The administrator may by order, if it finds the order to be in the public interest, impose a civil fine of
$1,000.00 on any registrant if it finds that the registrant, or in the case of a broker-dealer or investment
adviser, any partner, officer, or director, any person occupying a similar status or performing similar
functions, or any person directly or indirectly controlling the broker-dealer or investment adviser, has engaged
in conduct prohibited by subsection (a)(1)(B), (G), or (J) to (2).

(h) A violation of a provision of this section or action of the administrator pursuant to this section shall not
subject aregistrant to civil liability to a customer of the registrant unless that violation or action is contrary to
another provision of this act.

History: 1964, Act 265, Eff. Jan. 1, 1965;0 Am. 1975, Act 31, Imd. Eff. May 1, 1975;00 Am. 1978, Act 481, Eff. Mar. 30, 1979;0
Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

PART IlI
REGISTRATION OF SECURITIES

**%*x 451.701 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

*kkk*k

451.701 Sale of securities; registration requirement.

Sec. 301. It is unlawful for any person to offer or sell any security in this state unless 1 of the following is
met:

(2) It isregistered under this act.

(2) The security or transaction is exempted under section 402.

(3) The security is afederally covered security.
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History: 1964, Act 265, Eff. Jan. 1, 1965;00 Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

*xExx 451,702 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

*kkk*k

451.702 Securities; registration by notification; statement; contents; additional documents;
information; effectiveness; copy to be sent to offeree.

Sec. 302. (a) The following securities may be registered by notification, whether or not they are aso
eligible for registration by coordination under section 303:

(1) Any security whose issuer and any predecessors have been in continuous operation for at least 5 years
if (A) there has been no default during the current fiscal year or within the 3 preceding fiscal years in the
payment of principal, interest or dividends on any security of the issuer, or any predecessor, with a fixed
maturity or a fixed interest or dividend provision, and (B) the issuer and any predecessors during the past 3
fiscal years have had average net earnings, determined in accordance with generaly accepted accounting
practices, (i) which are applicable to all securities without a fixed maturity or a fixed interest or dividend
provision outstanding at the date the registration statement is filed and egual at least 5% of the amount of such
outstanding securities, as measured by the maximum offering price or the market price on a day, selected by
the registrant, within 30 days before the date of filing the registration statement, whichever is higher, or book
value on a day, selected by the registrant, within 90 days of the date of filing the registration statement to the
extent that there is neither a readily determinable market price nor a cash offering price, or (ii) which, if the
issuer and any predecessors have not had any security of the type specified in clause (i) outstanding for 3 full
fiscal years, equal at least 5% of the amount, as measured in clause (i), of all securities which will be
outstanding if al the securities being offered or proposed to be offered, whether or not they are proposed to be
registered or offered in this state, are issued.

(2) Any security, other than a certificate of interest or participation in an oil, gas or mining title or lease or
in payments out of production under such a title or lease, registered for nonissuer distribution if (A) any
security of the same class has ever been registered under this act or a predecessor act, or (B) the security being
registered was originally issued pursuant to an exemption under this act or a predecessor act.

(b) A registration statement under this section shall contain the following information and be accompanied
by the following documents in addition to the information specified in section 305 (c) and the consent to
service of process required by section 414 (g):

(1) A statement demonstrating eligibility for registration by notification;

(2) With respect to the issuer and any significant subsidiary: its name, address and form of organization;
the state, or foreign jurisdiction, and the date of its organization; and the general character and location of its
business;

(3) With respect to any person on whose behaf any part of the offering is to be made in a nonissuer
distribution: his name and address; the amount of securities of the issuer held by him as of the date of the
filing of the registration statement; and a statement of his reasons for making the offering;

(4) A description of the security being registered;

(5) The information and documents specified in clauses (8), (10), (11) and (12) of section 304 (b); and

(6) In the case of any registration under section 302 (a) (2) which does not also satisfy the conditions of
section 302 (a) (1), a balance sheet of the issuer as of a date within 4 months prior to the filing of the
registration statement, and a summary of earnings for each of the 2 fiscal years preceding the date of the
balance sheet and for any period between the close of the last fiscal year and the date of the balance sheet, or
for the period of the issuer's and any predecessors existence if lessthan 2 years.

(c) If no stop order is in effect and no proceeding is pending under section 306, a registration statement
under this section automatically becomes effective at 3 p.m., eastern standard time, on the twentieth full day
after the filing of the registration statement or the last amendment, or at such earlier time as the administrator
determines.

(d) The administrator may by rule or order require as a condition of registration under this section that a
copy of the registration statement filed under subsection (b) be given or sent to each person to whom an offer
is made before or concurrently with such offer.

History: 1964, Act 265, Eff. Jan. 1, 1965.

*xxxx 451.703 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

*kkk*k

451.703 Registration by coordination.

Sec. 303. (a) Any security for which aregistration statement has been filed under the securities act of 1933
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in connection with the same offering may be registered by coordination.

(b) A registration statement under this section shall contain the following information and be accompanied
by the following documents in addition to the information specified in section 305(c) and the consent to
service of process required by section 414(g):

(2) Three copies of the latest form of prospectus filed under the securities act of 1933;

(2) If the administrator by rule or otherwise requires, a copy of the articles of incorporation and bylaws, or
their substantial equivalents, currently in effect, a copy of any agreements with or among underwriters, a copy
of any indenture or other instrument governing the issuance of the security to be registered, and a specimen or
copy of the security;

(3) If the administrator requests, any other information, or copies of any other documents, filed under the
securities act of 1933; and

(4) An undertaking to forward all future amendments to the federal prospectus, other than an amendment
which merely delays the effective date of the registration statement, promptly, and in any event not later than
the first business day after the day they are forwarded to or filed with the securities and exchange
commission, whichever first occurs.

(c) A registration statement under this section automatically becomes effective at the moment the federal
registration statement becomes effective if al the following conditions are satisfied:

(1) No stop order isin effect and no proceeding is pending under section 306.

(2) The registration statement has been on file with the administrator for at least 20 days and all subsequent
amendments except pricing amendments have been on file for at least 10 days.

(3) A statement of the maximum and minimum proposed offering prices and the maximum underwriting
discounts and commissions has been on file for 2 full business days or such shorter period as the administrator
permits by rule or otherwise and the offering is made within those limitations.

(d) The registrant shall promptly notify the administrator by telephone or telegram of the date and time
when the federal registration statement became effective and the content of the price amendment, if any, and
shall promptly file a posteffective amendment containing the information and documents in the price
amendment. “Price amendment” means the final federa amendment which includes a statement of the
offering price, underwriting and selling discounts or commissions, amount of proceeds, conversion rates, call
prices, and other matters dependent upon the offering price. Upon failure to receive the required notification
and posteffective amendment with respect to the price amendment, the administrator may enter a stop order,
without notice or hearing, retroactively denying effectiveness to the registration statement or suspending its
effectiveness until compliance with this subsection, if it promptly notifies the registrant by telephone or
telegram, and promptly confirms by letter or telegram when it notifies by telephone, of the issuance of the
order. If the registrant proves compliance with the requirements of this subsection as to notice and
posteffective amendment, the stop order is void as of the time of its entry. The administrator may by rule or
otherwise waive either or both of the conditions specified in subsection (c)(2) and (3). If the federa
registration statement becomes effective before al the conditions in this subsection are satisfied and they are
not waived, the registration statement automatically becomes effective as soon as all the conditions are
satisfied. If the registrant advises the administrator of the date when the federa registration statement is
expected to become effective, the administrator shall promptly advise the registrant by telephone or telegram,
a the registrant's expense, whether all the conditions are satisfied and whether it then contemplates the
institution of a proceeding under section 306; but this advice by the administrator does not preclude the
institution of such a proceeding at any time.

(e) The registrant may waive automatic effectiveness by written notice to the administrator. The waiver
may be withdrawn by filing a written notice of withdrawal 5 business days before the effective date of the
withdrawal.

History: 1964, Act 265, Eff. Jan. 1, 1965;0 Am. 1978, Act 481, Eff. Mar. 30, 1979.

*rxxx 451.704 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

kkkk*k

451.704 Securities; registration by qualification; statement; contents; additional documents;
information; effectiveness; prospectus to be sent to offeree; report; deposit.

Sec. 304. (a) Any security may be registered by qualification.

(b) A registration statement under this section shall contain the following information and be accompanied
by the following documents in addition to the information specified in section 305 (c) and the consent to
service of process required by section 414 (g):

(1) With respect to the issuer and any significant subsidiary: its name, address and form of organization;
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the state or foreign jurisdiction and date of its organization; the general character and location of its business;
a description of its physical properties and equipment; and a statement of the general competitive conditions
in the industry or businessin which it is or will be engaged.

(2) With respect to every director and officer of the issuer, or person occupying a similar status or
performing similar functions. his name, address and principal occupation for the past 5 years; the amount of
securities of the issuer held by him as of a specified date within 30 days of the filing of the registration
statement; the amount of the securities covered by the registration statement to which he has indicated his
intention to subscribe; and a description of any material interest in any materia transaction with the issuer or
any significant subsidiary effected within the past 3 years or proposed to be effected.

(3) With respect to persons covered by clause (2): the remuneration paid during the past 12 months and
estimated to be paid during the next 12 months, directly or indirectly, by the issuer, together with all
predecessors, parents, subsidiaries and affiliates, to all those personsin the aggregate.

(4) With respect to any person owning of record, or beneficialy if known, 10% or more of the outstanding
shares of any class of equity security of the issuer: the information specified in clause (2) other than his
occupation.

(5) With respect to every promoter if the issuer was organized within the past 3 years: the information
specified in clause (2), any amount paid to him within that period or intended to be paid to him, and the
consideration for any such payment.

(6) With respect to any person on whose behaf any part of the offering is to be made in a nonissuer
distribution: his name and address; the amount of securities of the issuer held by him as of the date of the
filing of the registration statement; a description of any materia interest in any material transaction with the
issuer or any significant subsidiary effected within the past 3 years or proposed to be effected; and a statement
of his reasons for making the offering.

(7) The capitalization and long-term debt, on both a current and a pro forma basis, of the issuer and any
significant subsidiary, including a description of each security outstanding or being registered or otherwise
offered, and a statement of the amount and kind of consideration, whether in the form of cash, physical assets,
services, patents, goodwill or anything else, for which the issuer or any subsidiary has issued any of its
securities within the past 2 years or is obligated to issue any of its securities.

(8) The kind and amount of securities to be offered; the proposed offering price or the method by which it
isto be computed; any variation therefrom at which any proportion of the offering is to be made to any person
or class of persons other than the underwriters, with a specification of any such person or class; the basis upon
which the offering is to be made if otherwise than for cash; the estimated aggregate underwriting and selling
discounts or commissions and finders' fees, including separately cash, securities, contracts, or anything el se of
value to accrue to the underwriters or finders in connection with the offering, or, if the selling discounts or
commissions are variable, the basis of determining them and their maximum and minimum amounts; the
estimated amounts of other selling expenses, including legal, engineering and accounting charges; the name
and address of every underwriter and every recipient of a finder's fee; a copy of any underwriting or
selling-group agreement pursuant to which the distribution is to be made, or the proposed form of any such
agreement whose terms have not yet been determined; and a description of the plan of distribution of any
securities which are to be offered otherwise than through an underwriter.

(9) The estimated cash proceeds to be received by the issuer from the offering; the purposes for which the
proceeds are to be used by the issuer; the amount to be used for each purpose; the order or priority in which
the proceeds will be used for the purposes stated; the amounts of any funds to be raised from other sources to
achieve the purposes stated; the sources of any such funds; and, if any part of the proceeds is to be used to
acquire any property, including goodwill, otherwise than in the ordinary course of business, the names and
addresses of the vendors, the purchase price, the names of any persons who have received commissions in
connection with the acquisition, and the amounts of any such commissions and any other expense in
connection with the acquisition, including the cost of borrowing money to finance the acquisition.

(10) A description of any stock options or other security options outstanding, or to be created in connection
with the offering, together with the amount of any such options held or to be held by every person required to
be named in clause (2), (4), (5), (6) or (8) and by any person who holds or will hold 10% or more in the
aggregate of any such options.

(11) The dates of, parties to, and general effect concisely stated of, every management or other material
contract made or to be made otherwise than in the ordinary course of businessif it isto be performed in whole
or in part at or after the filing of the registration statement or was made within the past 2 years, together with a
copy of every such contract; and a description of any pending litigation or proceeding to which the issuer isa
party and which materially affects its business or assets, including any such litigation or proceeding known to
be contemplated by governmental authorities.
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(12) A copy of any prospectus, pamphlet, circular, form letter, advertisement or other sales literature
intended as of the effective date to be used in connection with the offering.

(13) A specimen or copy of the security being registered; a copy of the issuer's articles of incorporation
and bylaws, or their substantial equivalents, as currently in effect; and a copy of any indenture or other
instrument covering the security to be registered.

(14) A signed or conformed copy of an opinion of counsel as to the legality of the security being
registered, with an English trandation if it is in a foreign language, which shall state whether the security
when sold will be legally issued, fully paid and nonassessable, and, if a debt security, a binding obligation of
the issuer.

(15) The written consent of any accountant, engineer, appraiser, or other person whose profession gives
authority to a statement made by him, if any such person is named as having prepared or certified a report or
valuation, other than a public and official document or statement, which is used in connection with the
registration statement.

(16) A balance sheet of the issuer as of a date within 4 months prior to the filing of the registration
statement; a profit and loss statement and analysis of surplus for each of the 3 fiscal years preceding the date
of the balance sheet and for any period between the close of the last fiscal year and the date of the balance
sheet, or for the period of the issuer's and any predecessors existence if less than 3 years; and, if any part of
the proceeds of the offering is to be applied to the purchase of any business, the same financial statements
which would be required if that business were the registrant.

(17) Such additional information as the administrator requires by rule or order.

(c) A registration statement under this section becomes effective when the administrator so orders.

(d) The administrator may by rule or order require as a condition of registration under this section that a
prospectus be sent or given to each person to whom an offer is made. The administrator may by rule or order
fix the requirements as to the use, content, revision and supplementation of the prospectus.

(e) The administrator may by rule or order require as a condition of registration under this section that a
report by an accountant, engineer, appraiser or other professional person be filed and may require that the
estimated cost of such report be deposited in advance by the applicant in an escrow account. The
administrator may also designate an employee to make an investigation of the books, records and affairs of
any applicant for registration by qualification and may require the estimated cost thereof to be deposited in
advance by the applicant in an escrow account.

History: 1964, Act 265, Eff. Jan. 1, 1965.

*xx%x 451.704a THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

k*kkk*k

451.704a Small company offering registration.

Sec. 304a. (1) A security that is exempt from registration under the federal exemption set forth in 17
C.F.R. 230.504 may be registered under this section. An issuer eligible to register a security under this section
shall use a registration form approved by the administrator as the disclosure document for the offering. A
registration under this section shall be known as a small company offering registration.

(2) An application for a small company offering registration shall comply with this section. The offering is
exempt pursuant to 17 C.F.R. 230.504, 17 C.F.R. 230.251, or section 3(a)(11) of the securities act of 1933.
However, the administrator may waive provisions of this section.

(3) A small company offering registration under this section is not available to either of the following:

(a) Investment companies subject to the investment company act of 1940.

(b) Issuers subject to the reporting requirements of section 13 or section 15(d) of title | of the securities
exchange act of 1934, 15 U.S.C. 78m and 780.

(4) All of the following provisions apply to the availability of a small company offering registration:

(@ A small company offering registration shall not be utilized by the following issuers and programs
unless the administrator grants written permission based upon a showing that adequate disclosure can be made
to investors using the small company offering registration format:

(i) Holding companies, or companies that have a principal purpose of owning stock in, or supervising the
management of, other companies.

(ii) Portfolio companies, such asreal estate investment trusts.

(iii) Issuers with complex capital structures.

(iv) Commodity pools.

(v) Equipment leasing programs.

(vi) Readl estate programs.
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(b) A small company offering registration under this section is available only to the issuer of the securities
and not to any affiliate of that issuer or to any other person for resale of the issuer's securities. In addition,
each of the following requirements shall be met:

(i) The issuer is a domestic corporation, a foreign corporation, or a manager managed limited liability
company organized under the laws of any state, territory, or possession of the United States or province or
territory of Canada. The administrator may allow other entities to file a small company offering registration.

(i) The offering is not a blind pool or other offering for which the specific business to be engaged in or
property to be acquired by the issuer cannot be specified.

(iii) The offering price for securities; the exercise price if the securities offered are options, warrants, or
rights for common stock or membership interests; or the conversion price if the securities are convertible into
common stock or units of membership interest is at least $1.00 per share or unit of membership interest. The
issuer shall enter into an agreement with the administrator that the issuer will not split any class of security or
declare a dividend for 2 years after the effective date of the registration if such action has the effect of
lowering the price below $1.00 per share.

(iv) The aggregate offering price of the securities offered, within or outside this state, is not more than
$1,000,000.00, or a greater amount established under 17 C.F.R. 230.504, or $5,000,000.00 if a federal
exemption is granted to this state pursuant to section 3(b) of the securities act of 1933, 15 U.S.C. 77c, or an
amount authorized under 17 C.F.R. 230.251, if the issuer is utilizing a registration form approved by the
administrator.

(c) A small company offering registration under this section is only available for debt offeringsif the issuer
can demonstrate a reasonabl e ability to service its debt.

(5) Except as otherwise provided in this subsection, financial statements shall be prepared in accordance
with generally accepted accounting principles or the Canadian equivalent. If the issuer has not conducted
significant operations, statements of receipts and disbursements shall be included in lieu of statements of
income. Interim financial statements may be unaudited. Annual financial statements shall be audited by
independent certified public accountants or chartered accountants, as appropriate, except that annual financial
statements in lieu of being audited may be reviewed by independent certified public accountants or chartered
accountants, in accordance with the accounting and review services standards promulgated by the American
institute of certified public accountants or the Canadian equivalent, consistently applied, rather than audited, if
all of the following conditions are satisfied:

(a) The issuer has not previously sold securities through an offering involving general advertising or the
solicitation of prospective investors.

(b) The issuer has not been previously required under federal, state, provincial, or territorial securities laws
to provide audited financial statementsin connection with any sale of its securities.

(c) The aggregate amount of all previous sales of securities by the issuer within the last 24 months does not
exceed $1,000,000.00.

(d) The amount of the small company offering for which a small company registration is sought does not
exceed $1,000,000.00.

(6) A small company offering registration under this section is not available if any of the following
provisions apply to the issuer, to any of the issuer's officers, directors, managers, 10% security holders,
promoters, or selling agent of the securities to be offered, or to any officer, director, or partner of the selling
agent of the securitiesto be offered:

(a) The person has filed a registration statement that is the subject of a currently effective registration stop
order entered pursuant to any federal or state securities law within 5 years before the small company offering
registration application isfiled.

(b) The person has been convicted of any felony or misdemeanor in connection with the offer, purchase, or
sale of any security or any felony involving fraud or deceit, including any of the following, within 5 years
before the small company offering registration application isfiled:

(i) Forgery.

(if) Embezzlement.

(iii) Obtaining money under false pretenses.

(iv) Larceny.

(v) Conspiracy to defraud.

(c) The personis currently subject to either of the following:

(i) A state administrative enforcement order or judgment entered against that person by a state securities
administrator or the securities and exchange commission within 5 years before the small company offering
registration application isfiled.

(if) A federa or state administrative enforcement order or judgment in which fraud or deceit, including
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making untrue statements of material facts or failing to state materia facts, was found and the order or
judgment was entered within 5 years before the small company offering registration application isfiled.

(d) The person is subject to afederal or state administrative enforcement order or judgment that prohibits,
denies, or revokes the use of any exemption for registration in connection with the offer, purchase, or sale of
Securities.

(e) The person is currently subject to a court order, judgment, or decree entered within 5 years before the
small company offering registration application isfiled that does either of the following:

(i) Temporarily, preliminarily, or permanently restrains or enjoins that person from engaging in or
continuing any conduct or practice in connection with the purchase or sale of any security.

(i) Involves the making of afalse filing with any state or with the securities and exchange commission.

(f) A person who is disqualified under this subsection shall not act in any capacity other than that for which
the person is licensed or registered. A disgualification under this subsection is automatically waived if the
administrator or other state or federal agency that created the basis for disgualification determines, upon a
showing of good cause, that it is not necessary under the circumstances to deny the exemption.

(g) Subdivisions (@), (b), (c), and (e) do not apply if the person disqualified under those subdivisions is
licensed or registered to conduct securities related business in the state in which the administrative order or
judgment was entered against that person or if the broker-dealer who employs the person is licensed or
registered in this state and the form BD filed in this state discloses the order, conviction, judgment, or decree
relating to that person.

(7) An applicant who files a small company offering registration application in this state shall not split its
securities or declare a stock or membership dividend for any security issued under this section for 2 years
after the registration is effective without the prior written approval of the administrator.

(8) In addition to a properly completed application form, an applicant for a small company offering
registration under this section shall file all of the following exhibits with the administrator:

(a) The form of the selling agency agreement.

(b) The issuer's articles of incorporation or other charter documents and all amendments.

(c) Theissuer's bylaws or operating agreement, as amended.

(d) Copies of any resolutions by directors or managers setting forth terms and provisions of securities to be
issued.

(e) Any indenture, form of note, or other contractual provision containing terms of notes or other debt or of
options, warrants, or rights to be offered.

(f) A specimen of the security to be offered, including any legend restricting resale.

(g) Consent to service of process accompanied by an appropriate resolution.

(h) Copies of al material directed or furnished to investorsin the offering.

(i) The form of escrow agreement for escrow of proceeds. An escrow agreement shall comply with all of
the following:

(i) The administrator may require that the issuer impound the proceeds from the sale of a registered
security in this state until the issuer receives a specified amount from the sale of that security in this state or
elsewhere that is sufficient to accomplish the stated purposes of the offering or until the issuer's stipulated
requirements are met.

(if) The administrator may require that the issuer return any impounded proceeds, together with any
accrued interest, to investors if the issuer fails to raise the specified amount while the registration is effective
or within 1 year or if the issuer's stipulated requirements are not met.

(iii) A bank or trust company may act as the depositary or escrow agent for impounded proceeds. Checks,
drafts, and money orders shall be made payable to the depositary. If a broker-dealer is acting as selling agent
for the issuer, the broker-dealer shall promptly remit payments made directly to the broker-dealer to the
depositary or escrow agent.

(iv) A request to release impounded funds shall be in writing. The request shall confirm compliance with
the registration and shall be accompanied by a statement from the depositary or escrow agent setting forth the
total amount on deposit.

(j) Consent to inclusion in the disclosure document of an accountant's report.

(k) Consent to inclusion in the disclosure document of a tax advisor's opinion or a description of tax
conseguences.

(I) Consent to inclusion in the disclosure document of an evaluation by a licensed attorney of any pending
or anticipated litigation or administrative action.

(m) The form of any subscription agreement for the purchase of securities in the offering.

(n) An opinion of a licensed attorney that the securities to be sold in the offering are duly authorized and
binding on the issuer in accordance with the terms of the securities.
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(0) A list of the residence street addresses of officers, directors, managers, and principal security holders.

(9) Information provided to the administrator under subsection (8) is exempt from disclosure under the
freedom of information act, 1976 PA 442, MCL 15.231 to 15.246.

(10) An applicant for a small company offering registration under this section shall pay afiling fee of 1/10
of 1% of the maximum aggregate offering price at which the registered securities are to be offered in this
state, but in no case less than $100.00 or more than $1,250.00, to the administrator with the application form.
If the applicant withdraws the application before the small company offering registration is effective or before
a preeffective stop order is issued, the administrator shall retain the entire filing fee if review of the
application has commenced, or shall retain a $100.00 fee and refund the balance of the filing fee to the
applicant if review of the application has not commenced.

(12) A small company offering registration statement filed under this section is effective for 1 year from its
effective date, except during the time a stop order is in effect under this section. A small company offering
registration statement may be extended by the administrator by rule or order. All outstanding securities of the
same class as a registered security are considered to be registered for the purpose of any nonissuer transaction
so long as the small company offering registration statement is effective. A small company offering
registration statement may not be withdrawn for 1 year from its effective date if any securities of the same
class are outstanding. A small company offering registration statement may be withdrawn otherwise only in
the discretion of the administrator.

(12) For the period that a small company offering registration statement is effective, the administrator may
by rule or order require the person who filed the small company offering registration statement to file reports,
not more often than quarterly, to keep reasonably current the information contained in the small company
offering registration statement and to disclose the progress of the offering.

(213) A small company offering registration statement relating to a security may be amended after its
effective date to increase the securities specified as proposed to be offered. As to securities not yet sold, an
amendment becomes effective upon the administrator's order. In the case of securities that are sold in an
amount in excess of the amount or number of securities specified in an effective small company offering
registration statement as proposed to be offered, the person or persons who filed the small company offering
registration statement may, in accordance with rules the administrator shall promulgate as necessary or
appropriate in the public interest and for the protection of investors, elect to have the small company offering
registration of those securities considered effective as of the time of their sale, upon payment to the
administrator within 6 months after the sale of a registration fee equal to the difference between the
registration fee previously paid and the amount of the fee that would have otherwise been applicable to those
additional securities if they had been included in the small company offering registration statement, if any,
plus a late registration fee of $250.00. Upon the election and payment, the smal company offering
registration statement shall be considered to have been in effect with respect to those securities. Every person
filing an amendment under this section shall pay a filing fee, calculated in the manner specified in subsection
(10), with respect to the additional securities.

(14) Fees, expense reimbursements, and fines received under this section shall be deposited in the state
treasury to the credit of the administrator, to be used pursuant to legislative appropriation by the administrator
in carrying out those duties required by law. After the payment of the amounts appropriated by the legislature
for the necessary expenses incurred in the administration of this act, the money remaining shall be credited to
the general fund of this state.

(15) Fees and fines received under this section shall not be expended for partisan political activity.

(16) All of the following apply to orders under this subsection:

(&) The administrator may issue a stop order denying effectiveness to, or suspending or revoking the
effectiveness of, any small company offering registration statement if it finds that the order is in the public
interest and any of the following:

(i) The small company offering registration statement as of its effective date or as of any earlier date in the
case of an order denying effectiveness, or any amendment under subsection (13) as of its effective date, or
any report under subsection (12) is incomplete in any material respect or contains any statement that was, in
the light of the circumstances under which it was made, false or misleading with respect to any material fact.

(if) Any provision of this section or any rule, order, or condition lawfully imposed under this section has
been violated in connection with the offering by any of the following:

(A) The person filing the small company offering registration statement.

(B) The issuer, any officer, director, or manager of the issuer, any person occupying a similar status or
performing similar functions, or any person directly or indirectly controlling or controlled by the issuer, but
only if the person filing the small company offering registration statement is directly or indirectly controlled
by or acting for the issuer.
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(C) Any underwriter.

(iif) The security registered or sought to be registered is the subject of an administrative stop order or
similar order or a permanent or temporary injunction of any court entered under any other federal or state act
applicable to the offering. However, the administrator shall not institute a proceeding against an effective
small company offering registration statement under this subdivision more than 1 year from the date of the
order or injunction relied on, and may not enter an order under this subdivision on the basis of an order or
injunction entered under any other state act unless that order or injunction was based on facts that would
currently constitute a ground for a stop order under this section.

(iv) The issuer's enterprise or method of business includes or would include activities that are illegal where
performed.

(v) The offering has worked or has tended to work a fraud, deception, or imposition or would operate to
work afraud, deception, or imposition.

(b) The administrator may by order summarily postpone or suspend the effectiveness of the small company
offering registration statement pending final determination of any proceeding under this section. Upon the
entry of the order, the administrator shall promptly notify each person specified in subdivision (c) that the
order has been entered, the reasons that the order has been entered, and that within 15 days after the receipt of
a written request the matter will be scheduled for hearing. If no hearing is requested and none is ordered by
the administrator, the order shall remain in effect until it is modified or vacated by the administrator. If a
hearing is requested or ordered, the administrator, after notice and opportunity for hearing to each person
specified in subdivision (c), may modify, vacate, or extend the order until final determination.

(c) A stop order shall not be entered under this section except under the first sentence of subdivision (b)
without all of the following:

(i) Appropriate prior notice to the applicant or registrant, the issuer, and the person on whose behaf the
securities are to be or have been offered.

(ii) Opportunity for hearing.

(i) Written findings of fact and conclusions of law.

(d) The administrator may vacate or modify a stop order if it finds that the conditions that prompted entry
of the stop order have changed or that it is otherwise in the public interest to vacate or modify the stop order.

History: Add. 1996, Act 529, Imd. Eff. Jan. 13, 1997;0 Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

*rx%x 451.705 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

k*kkk*k

451.705 Registration statement; filing; fee; contents; conditions; effective period;
withdrawal; reports, information, and progress of offering; amendment; election;
registration fee; filing fee; disposition of fees, expense reimbursements, and fines;
prohibition; applicability of section to securities registered under MCL 451.704a.

Sec. 305. (a) A registration statement may be filed by the issuer, any other person on whose behalf the
offering isto be made, or aregistered broker-dealer.

(b) Every person filing a registration statement shall pay a filing fee of 1/10 of 1% of the maximum
aggregate offering price at which the registered securities are to be offered in this state, but the fee shall in no
case be less than $100.00 or more than $1,250.00. When an application for registration is withdrawn before
the effective date or a preeffective stop order is issued, the administrator shall retain a fee of $100.00 if the
initial review has not been commenced, and the full filing fee after review has been commenced.

(c) Every registration statement shall specify all of the following:

(1) The amount of securities to be offered in this state.

(2) The states in which a registration statement or similar document in connection with the offering has
been or isto befiled.

(3) Any withdrawal or any adverse order, judgment, or decree entered in connection with the offering by
the regulatory authorities in each state or by any court or the securities and exchange commission.

(d) Any document filed under this act or a predecessor act within 5 years preceding the filing of a
registration statement may be incorporated by reference in the registration statement to the extent that the
document is currently accurate.

(e) The administrator may by rule or otherwise permit the omission of any item of information or
document from any registration statement.

(f) The administrator may by rule or order require as a condition of registration by qualification or
coordination both of the following:

(1) That any security issued or to be issued to a promoter for a consideration substantially different from
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the public offering price, or to any person for a consideration other than cash, be deposited in escrow.

(2) That the proceeds from the sale of the registered security in this state be impounded until the issuer
receives a specified amount from the sale of the security either in this state or elsewhere. The administrator
may by rule or order determine the conditions of any escrow or impounding required under this subsection,
and, after prior notice and opportunity for hearing, may order the cancellation in whole or in part of any
security deposited in escrow if necessary for the protection of security holders. The administrator may not
reject a depository solely because of location in another state.

(g) The administrator may by rule or order impose conditions under which a security registered by
qualification may be sold, if it finds that the conditions are reasonable and in the public interest.

(h) Every registration statement is effective for 1 year from its effective date, except during the time a stop
order isin effect under section 306. A registration statement may be extended by the administrator by rule or
order. All outstanding securities of the same class as a registered security are considered to be registered for
the purpose of any nonissuer transaction so long as the registration statement is effective or the issuer has a
class of securities that have been subject to the reporting requirements of section 13 or 15(d) of title | of the
securities exchange act of 1934, 15 U.S.C. 78m and 780, for not |ess than 9 months before the transaction and
all reports required by that act have been filed for that period. A registration statement may not be withdrawn
for 1 year from its effective date if any securities of the same class are outstanding. A registration statement
may be withdrawn otherwise only in the discretion of the administrator.

(i) For the period that the registration statement is effective, the administrator may by rule or order require
the person who filed the registration statement to file reports, not more often than quarterly, to keep
reasonably current the information contained in the registration statement and to disclose the progress of the
offering.

() A registration statement relating to a security may be amended after its effective date to increase the
securities specified as proposed to be offered. As to securities not yet sold, an amendment becomes effective
upon the administrator's order. In the case of securities that are sold in an amount in excess of the amount or
number of securities specified in an effective registration statement, as proposed to be offered, the person or
persons who filed the registration statement may, in accordance with rules the administrator shall promulgate
as necessary or appropriate in the public interest and for the protection of investors, elect to have the
registration of those securities considered effective as of the time of their sale, upon payment to the
administrator within 6 months after the sale of a registration fee equal to the difference between the
registration fee previoudly paid and the amount of the fee that would have otherwise been applicable to those
additional securities if they had been included in the registration statement, if any, plus a late registration fee
of $250.00. Upon the election and payment, the registration statement shall be considered to have been in
effect with respect to those shares. Every person filing an amendment under this subsection shall pay afiling
fee, calculated in the manner specified in subsection (b), with respect to the additional securities.

(k) Fees, expense reimbursements, and fines received under this act shall be deposited in the state treasury
to the credit of the administrator, to be used pursuant to legisative appropriation by the administrator in
carrying out those duties required by law. After the payment of the amounts appropriated by the legislature
for the necessary expenses incurred in the administration of this act, the money remaining shall be credited to
the general fund of this state.

() Fees and fines received under this act shall not be expended for partisan political activity.

(m) This section does not apply to securities registered under section 304a.

History: 1964, Act 265, Eff. Jan. 1, 1965;0 Am. 1978, Act 481, Eff. Mar. 30, 1979;01 Am. 1988, Act 408, Imd. Eff. Dec. 27, 1988;
O Am. 1990, Act 150, Eff. Nov. 30, 1990;0 Am. 1996, Act 529, Imd. Eff. Jan. 13, 1997;00 Am. 2000, Act 494, Imd. Eff. Jan. 11, 2001.

Administrativerules: R 451.601.1 et seqg. of the Michigan Administrative Code.

*xx%%x 451,706 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009

*kkk*k

451.706 Registration statement; denial, suspension or revocation by administrator's stop
order; findings; postponement or suspension; notice; hearing; requirements for entry of
stop order; vacating or modifying stop order; applicability of section to securities
registered under MCL 451.704a.

Sec. 306. (a) The administrator may issue a stop order denying effectiveness to, or suspending or revoking
the effectiveness of, any registration statement if it finds that the order is in the public interest and any of the
following:

(1) The registration statement as of its effective date or as of any earlier date in the case of an order
denying effectiveness, or any amendment under section 305(j) as of its effective date, or any report under
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section 305(i) is incomplete in any material respect or contains any statement that was, in the light of the
circumstances under which it was made, false or misleading with respect to any material fact.

(2) Any provision of this act or any rule, order, or condition lawfully imposed under this act has been
violated in connection with the offering by any of the following:

(i) The person filing the registration statement.

(if) The issuer, any partner, officer, or director of the issuer, any person occupying a similar status or
performing similar functions, or any person directly or indirectly controlling or controlled by the issuer, but
only if the person filing the registration statement is directly or indirectly controlled by or acting for the
issuer.

(iif) Any underwriter.

(3) The security registered or sought to be registered is the subject of an administrative stop order or
similar order or a permanent or temporary injunction of any court entered under any other federal or state act
applicable to the offering. However, the administrator may not institute a proceeding against an effective
registration statement under this clause more than 1 year from the date of the order or injunction relied on,
and may not enter an order under this clause on the basis of an order or injunction entered under any other
state act unless that order or injunction was based on facts that would currently constitute a ground for a stop
order under this section.

(4) The issuer's enterprise or method of business includes or would include activities that are illegal where
performed.

(5) The offering has worked or has tended to work a fraud, deception, or imposition or would operate to
work afraud, deception, or imposition, or the offering is on unfair terms.

(6) The offering has been or would be made with unreasonable amounts of underwriters and sellers
discounts, commissions, or other compensation, or promoters profits or participation, or unreasonable
amounts or kinds of options. With respect to the sale of periodic payment plan certificates for the purchase of
securities of investment companies registered under the investment company act of 1940, title | of chapter
686, 54 Stat. 789, 15 U.S.C. 80a-1 to 80a-64, commissions up to 9% of the total payments to be made during
the entire term of the plan, and deductions for those commissions from any of the first 12 monthly payments,
or their equivalent, up to 1/2 thereof, shall be allowed.

(7) If asecurity is sought to be registered by notification, it is not eligible for that registration.

(8) If a security is sought to be registered by coordination, there has been a failure to comply with the
undertaking required by section 303(b)(4).

(9) The applicant or registrant has failed to pay the proper filing fee. However, the administrator may enter
only adenia order under this clause and it shall vacate that order if the deficiency is corrected.

(b) The administrator may by order summarily postpone or suspend the effectiveness of the registration
statement pending final determination of any proceeding under this section. Upon the entry of the order, the
administrator shall promptly notify each person specified in subsection (c) that the order has been entered, the
reasons that the order has been entered, and that within 15 days after the receipt of awritten request the matter
will be scheduled for hearing. If no hearing is requested and none is ordered by the administrator, the order
shall remain in effect until it is modified or vacated by the administrator. If a hearing is requested or ordered,
the administrator, after notice and opportunity for hearing to each person specified in subsection (c), may
modify, vacate, or extend the order until final determination.

(c) No stop order may be entered under this section except under the first sentence of subsection (b),
without all of the following:

(1) Appropriate prior notice to the applicant or registrant, the issuer, and the person on whose behalf the
securities are to be or have been offered.

(2) Opportunity for hearing.

(3) Written findings of fact and conclusions of law.

(d) The administrator may vacate or modify a stop order if it finds that the conditions that prompted entry
of the stop order have changed or that it is otherwise in the public interest to vacate or modify the stop order.

(e) This section does not apply to securities registered under section 304a.

History: 1964, Act 265, Eff. Jan. 1, 1965;00 Am. 1996, Act 529, Imd. Eff. Jan. 13, 1997.
Frxxx 451.707 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.707 Preliminary prospectus.
Sec. 307. An applicant for registration or exemption may deliver a preliminary prospectus to offerees
before the effectiveness of aregistration or exemption order if either of the following conditionsis satisfied:
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(a) If the applicant has filed a registration statement under section 302 or 303 and a stop order is hot in
effect under this act or the securities act of 1933, title | of chapter 38, 48 Stat. 74, 15 U.S.C. 77ato 77r and
77sto 77aa, or a public proceeding or examination looking toward a stop order is not pending under this act
or the securities act of 1933.

(b) If the applicant has filed a registration statement under section 304 or 304a or has filed a request for an
exemption order under section 402 more than 5 business days before delivery of apreliminary prospectus, and
the administrator by written notice to the applicant has not objected to the use of the preliminary prospectus,
or a stop order, proceeding, or examination is not in effect or pending.

History: Add. 1978, Act 481, Eff. Mar. 30, 1979;0 Am. 1996, Act 529, Imd. Eff. Jan. 13, 1997.

*xx%x 451.708 THISSECTION ISREPEALED BY ACT 551 OF 2008 EFFECTIVE OCTOBER 1, 2009
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451.708 Registered security or filed registration statement; notice filing; projection of
nonexempt sales; reports; penalty.

Sec. 308. (a) Any security issued by an investment company, other than a unit investment trust, that is
registered or that has filed a registration statement under the investment company act of 1940 may be offered
for sale and sold into, from, or within this state upon the annual receipt by the administrator of all of the
following:

(1) A notice as prescribed by the administrator. A copy of the federal registration statement filed with the
securities and exchange commission under the securities act of 1933 may be provided to the administrator in
lieu of the notice.

(2) Payment of afee of $500.00.

(3) A consent to service of process.

(b) Any security issued by a unit investment trust that is registered or that has filed a registration statement
under the investment company act of 1940 as an investment company may be offered for sale and sold into,
from, or within this state for an indefinite period commencing upon the later of the trust's effectiveness with
the securities and exchange commission or the administrator's receipt of a notice as prescribed by the
administrator and a 1-time notice filing fee of $500.00.

(c) Each of the following applies to a notice filing under subsection (a):

(2) A noticefiling is effective for a period of 1 year, commencing upon the later of the effectiveness of the
offering with the securities and exchange commission or the administrator's receipt of the notice filing.

(2) A notice filing may be renewed for an additional 1-year period by filing a current form NF and the fee
required by subsection (h) before the expiration of the 1-year effecti